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“Thank you Mr. Chairman.” 

 

“The committee meets today to examine the SEC’s proposed rules regarding shareholder 

access to a company’s proxy materials.  Last year, the Second Circuit ruled that corporations can 

not exclude from their proxy materials shareholder proposals to change the company’s bylaws 

requiring it to include shareholder nominees in its proxy statement.  In reaching this decision, the 

Second Circuit overturned the SEC’s long-standing position that shareholder proposals relating 

to the election of directors may be excluded from a company’s proxy statement.”  

 

“As Chairman Cox noted in his testimony during his last appearance before this 

Committee, the decision created a great deal of uncertainty.  Consequentially, this past July, the 

SEC proposed two separate and mutually exclusive rules addressing shareholder access to proxy 

materials.  The first proposal would expressly require corporations to include in their proxy 

materials certain shareholder proposals for changing a company’s bylaws to include shareholder 

nominated directors in the company’s proxy materials. The second proposal would effectively 

restore the status quo by clarifying that such shareholder proposals can be excluded from a 

corporation’s proxy materials.” 

 

“Either of these proposals, if adopted, could have a significant impact on the corporate 

governance of public companies.  I look forward to hearing from Chairman Cox on how the SEC 

(OVER) 



plans to move forward with these proposals and to eliminate the uncertainty created by the 

Second Circuit’s decision.  With the 2008 proxy season fast approaching, it is important that 

these issues be addressed in a timely, but thorough manner.”  

 

“Thank you Mr. Chairman.” 
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